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Suzanne  HendersorKNOW  BY  ALL  MEN  THESE  PRESENTS: 


COUNTY  OF  TARRANT  § 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 


This  NO  SURFACE  USE  OIL  AND  GAS  LEASE  (  "Lease")  is  made  as  of  the  27th  day  of  March,  2008  (the 
"Effective  Date")  by  and  between  Constance  L.  Kammerer  a/k/a  Constance  Kammerer  ("Lessor,"  whether  one  or 
more),  whose  address  is  120  Clay  Hill  Ct,  Arlington,  TXf  76014,  and  Paloma  Barnett,  LLC,  ("Lessee,"  whether  one 
or  more),  whose  address  is  1021  Main  Street,  Ste,  2600,  Houston,  TX  77002.  Lessor  and  Lessee  are  sometimes 
collectively  referred  to  in  this  Lease  as  the  "Parties." 

1.  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided, 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 


0.3935  acres  of  land,  more  or  less,  also  being  known  as  Block  4,  Lot  30,  Hillside  Additions,  Second  Section,  an  Addition  to 
the  City  of  Arlington,  Tarrant  County,  Texas,  out  of  the  R.  R.  Ramey,  Abstract  Number  1343,  Tarrant  County,  Texas,  and 
amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Rovaltv.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 
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ss  r-*K  zss  sr  « ••»«  °-  * » «rrr  xir: 

^ctS'.^  Lessee',,or  Lessee's  °Perat°r,  from  a  purchaser  or  a  pipeline  company  of  proceeds  of  production  for 
d  st nbuhon  to  Lessor  will  not  result  in  Lessee,  or  Lessee's  operator,  acquiring  legal  or  equitable  titi to  thos^rocJedt 

E?  iSf  '  °f  Lhess1ee  S,°Perat0r'  Wi"  at  a"  ,imes  hold  the  Proceeds  in  trust  for  the  benefit  of  Lesso  NotlithSfnq 
he  insolvency,  bankruptcy,  or  other  business  failure  of  a  purchaser  of  production  from  Said  Land o ■  oSTcmom 
transporting  production  from  Said  Land,  Lessee  will  remain  liable  for  payment  to  Lessor  for  and  agrees  to  pavTe^or 
^royalties  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  to  Sate  he  f  easffa 
failure  to  pay  royalties,  after  a  period  of  written  notice  and  opportunity  to  cure  ^ichWr^^^llS,1^  ** 

nrnH,^Uf^fr0m  !aid  I"3"?  °r  P°0led  unit  that  Said  Land  is  included  tnerewitn  shall  not  be  commingled  with  gas 
a"\fer  'a.ndS  prl0r  to  the  point  where  ,he  9as  P^uced  from  this  Lease  passes  through  the  meter 
which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production. 

Ldi'^Urr  lf,h'  'he  endM  thf  Primary  terTn  or  any  time  therea«er  one  or  more  wells  on  the  leased  premises  or 
„dhs^  *"  ewi,h      capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  bu 
such  we  I  or  weHs  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  such  weUor  we s  shal 
neverthe  ess  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaininrthis  L^e  A  weThat  has 

c™  6i  T  n°'  ,raCed„Sha"  f  deem6d  iPCapable  of  praducin9  ^  paying  quantise M  fo ra^^tXm 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee^er,  Lessle  shal 
pay  shut-in  roya  ty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  ihe  end  o^aid I  90 
day  penod  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  wh  e  the weH  or wel  s  are 

™^Z^ZZ™efr°?  isHnot,bein9  sold  by  Lesse*  n°^ver,  that  if  £M Tease  tsXrwtee  o^g 

taS  T  ^'  °n!  productK5n  15  beln9  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  ceSon  o 
thUaC.  X?h'°nS  °r  Pr0d?:0n'  Notwithstandin9  anything  to  the  contrary  herein,  it  is  expressTundS  anTagreed 

of  shunn  IS™  °fihe  Pnma^  Lessee  sha"  not  have  the  ri9nt  to  continue  this  Lease  in  foroe  by  paymeni 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  H«y»>e'u 

In  <Tgar!innTSorAJl  ?V  Z  0ther  f?ya'ty  W™"*  under  tnis  Lease  sha"  be  paid  or  tendered  •»  Lessor  at  the  address 
in  Section  1  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

hnlff  "™  thf,  SS?  °bliqations-  ,lf  L*ssee  drills  a  we"  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
n^LTJ?  Se1  PremiSeS  °r  landS  pooled  therewi,h'  or  if  a"  Production  (whether  or  not  in  paying  quantities) 
S?2S  "7  ^  'nClUding  3  reviSi0n  0f  unit  ^"daries  pursuant  to  the  provisions  of  SeSTo 

^Tlt-l^T*^  aU,h°r,,y' then  in  ,he  event  ,nis  Lease  is  not  otherwise  bein9  maintained  in  force  ft  shal 
S  or  tfnth!ir  h?  -  "  LSSSee  commences  °Perations  for  reworking  an  existing  well  or  for  drilling  an  additions 
il10  Othw1lom0btaininf  or  restom9  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 

aftfsuc Tc^iLn^  8ftHr  C(0mplffi0nt  °!  °perati0ns  on  sucn  dry  hole  or  wi,hin  one  hundred  twenty  (T20  days 
n^i«  =essa,,ono(f  a"  Production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 

™™Ln  T  iTS1  a'"td  ln  f°rCe  bUt  L6SSee  iS  *en  en9a9ed  in  drillin9.  irking  or  any  other  operations 
mn»  .fJY        a'td  10  °btam  °r  r6S,0re  produc«°n  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 
2nH?f  It <f  hoperat'°ns  are  Pouted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
a^ll  I     H°Pfat,0nS  reSUltS  ln  ,h6  Production  of  oil  or  gas  or  other  substances  covered  hereby,  as  lonft^X 

we  canir/T^H  '"■  Pay'ng  qUanffleS  fr°m  the  LeaSed  Premises  or  lands  P°°,ed  "^with.  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  me  same  or  slmTar 
Z^f <a)  t°  devf op  the  Leased  Premises  as  to  formations  then  capable  of  producing  in ^g  quantitieT  on 
bv  anv  w^nrwSLT  °r(laHndS  T16?  th.ereWi,h'  °r  (b)  t0  Pr0,ec,the  Leased  Premises  from  uncompensated  drafnage 

Hi  Z^LZ        °Cate(d  0n  °'her  'andS  n0t  pooled  therewith'  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

thenSh  anv  ifn^6*,6  ^II'  bUHn0t  the  °bli9ati0n '°  P00'  a"  or  any  part  of  me  Leased  Premises  or  interests 
^Z^nf-nt  <  \5  t       ?r6StS'  and  aS  10  any  or  a"  sufstances  covered  by  this  lease,  either  before  or  after  the 

oS^hP  ? 2 L°l5r^UCt'0n'  WhTT' L6SSee  deems  rt  necessary  or  proper  to  d°  s°  in  °rder  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  o 
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S  ."1^  In  e*erclsin9  i,s  P°olin9  ri3^  hereunder,  within  one  hundred  twenty  Ways  oTfiS  proSon 
I^h  «  P/°duct,on'  d""ln?  or  reworking  operations  anywhere  on  a  unit  which  includes  the  leased *prSt  sha  bl 

by  this  Lease  and  included  in  the  unit  bears  to  the  total  number  of  surface  acres  included  in  the  unit. 

Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder  and  Lessee  shall  have  the 

SnT^f  bUt  n0t  'he  0bli9atj0n  ,0  r6ViSe  any  unit  formed  hereunder  by  expansion  or  con.Ston  ortoth  either 
before  or  after  commencement  of  production,  in  order  to  conform  to  the  weH  spacing  or  density  pattern  prescribed  or 
permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  ^^^dZta*I 
ri^rrihlT  9°veTme,nta' ^'hority.  In  making  such  a  revision,  Lessee  shall  fite  of  record  SeNeS 

from  hrunt  hv  1^  T"  a"hd  S,at'n9  "?  6ffeCtiVe  date  of  revision-  lf  ,he  leased  P^ses  are  induStn  or  exc  udeS 
l*Z*l  hi  Vh    ,  I  °f  sucbrey,slon' the  Proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shah 
thlr»nJf       accordln?|y-      *e  absence  of  production  in  paying  quantities  from  a  unrt  or  upon  permanen 

,h f!S£  Jl      '  m,ay  T"nato  the  unit  by  filin9  of  record  3  written  declaration  describing  the  unit  and  stating 

the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  9 

10.  Assiqnment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

to  tT^Lm  ?a\by- ar ?  and'0r  by  dep,h  °r  ZOne'  and  the  ri9h,s  and  obliSations  °f «»  parses ^^ereunXsSextend 
to  Mieir  respectove  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  Lesee Tto 

afve  wrZ^il  6336 '°  T  *"  V^  ^  ^  Chesapeake  ^ergy  or  a'subsidiary  or  aS  thereof,  it  shaN 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assiqnment   No  chanae  in 

ch^ae'inrnersKifllir  JV**  °!  «*  ^  °<  ^"9  tfle  obligation^ ^ oS^reunde  and%o 

change  in  ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished  the  oriainal  or 

faction  dnfU  y  aeUthen,iCatfd,COpieS  °f  the  documents  establishi"9  such  change  of  owneX  o  the'eZnabte 
S t «  f$6e  or,untll,Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of 
d  vision  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  recede  Lesee 

owK  °r  aSSignment'  and  Assianee  is  i°in,|y  and  orally  liable  with  Lessee  t?  J\  LeS 

rJrnrH^y  ^  Vertkf!  Pu?h  Gla"se-  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
ecord  wntten  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  th" 

reSfrMnlhl  fntf  ^  ,bere,Tder'  and  sha"  there"Pon  be  relieved  of  all  obligations  thereafter  arising  with 
S  °Ahe  l?ter^t  30  leased.  lf  ^see  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 

n^™.  ?n,L  '9a  l0n  ^  ,Pay  °riender  ShUWn  royaltieS  sha"  be  Proportionately  reduced  in  accordance  with  he 
xtZZ^  „  T  es\retamed  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 
assigns  shall  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 

HHSLET  erm,nate.d  under  the  ,erms  of  this  Lease- Upon  the  expira"on  of  the  primary term  <*  »*» 

expiration  of  any  extensran  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 

d^tlTnr- th'S  ^f,  !,ha,'i?rmin!,e  38 ,0  a"  ri9hts  lyin9  one  hundred  feet  (100')  below  either  (t  ie 
S„  «** h  d ""^  ln  f  "I  Wj  drllled  °n  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 

SESSL0*'  °,nhla,ndS  PH°°led  ther6With'  WhiCheV6r  iS  the  deepes,;  Provid^'  h™  if  Lessee  rthen  engaged  In 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
f^e.h^    ,  ?  l0Cated-  WitWn  the  Same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 

*    y      !f P  ^  eaS6d  Premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
n^inh 3  SU1af  locatlor!1on  otner  lands-  Notwithstanding  anything  to  the  contrary  in  the  Lease,  Lessee  has 

Zd9r£l  ?300  iTh^'mf  rtlCly'  °r  f  an  an.9'e  Und6r  the  Leased  Premises  at  any  deP,h  that  is  less  than  three 
p,™!!^  *  f  he'"th!  surface-  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 

y     P  ,   f  !S  teSS  than  'hree  hundred  (300)  feet  below  tne  surface-  Lessee  shall  make  all  reasonable 
Pooled  ?herewtm  oreS,ase°r  ne,9hb0rh00d  Stree,s  or  thoroughfares  in  developing  the  Leased  Premises,  any  lands 


Ihall^SnM^?™  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
nM  JnH  o«P1h  . re^°nabie,  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
1 9?s  !ndustry.,the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessees  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
fnSmnnT6  eau|Pment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment.  ' 

lL^^R^!remTtlf^F°^^mf'-  Lessee's  obligations  under  this  Lease,  whether  express  or  implied, 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction! 
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wjniroi,  mis  Lease  shall  not  terminate  because  of  such  prevention  or  delay   Lessee  shall  not  hp        fnr  h«JT Z 

oTsr  ^  F°rCe  "*™  ~*  — d  ««*  •*  '-e  wili  b°e  eSS* 

^ntaminatinToTl'iiT^1^"''-  168366  Sha"  US6  ,he  highest  de9ree  of  care  and  a"  reasonable  safeguards  to  prevent 
contamination  or  pollution  of  any  environmental  medium,  including  soil,  surface  waters,  groundwater  sediments  and 

r^Z  subsurface  strata,  ambient  air  or  any  other  environmental  medium  in,  on,  or  under  Said  Lands " lanSs 
^nnf  „1,  7fh '  by  ^  *aSte'  P0"u,ant'  0r  contamina"'-  Lessee  shall  not  bring  or  permit  to  remain  on  SaW  Lands  o* 
totf^lT'T*  HnV  aSb6S,0$  COntaining  materials'  ^plosives,  toxic  maters,  or  substeno^s  reguteted  as 
1*1"*'  hazardous  materials,  hazardous  substances  (as  the  term  "Hazardous  Substance^  dS  in  thl 
Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA),  42  U  S  C  Sectbns  96ul  el 
nfnqH  ,r°X'C  subfances,  under  anV  federa'.  state  or  local  law  or  regulation  ("Hazardous  Materia^sf  except  ordinal 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development  operations  and  stored Tthe 
^UaL^n6=rn=^qUan,itieS  LESSEE'S  VIOLATION  OF  THE  FOREGOING  PROHIBITION  SHALL  CO NSTrTUTE  A 
MATERIAL  BREACH  AND  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEMNITY  HOLD I  HARMLESS  ANn 
«n™£SoS0R'  'TS  AGENTS'  EMPLOYEES,  TENANTS,  GUESTS   INVITEES  AkS  THEIR  RESPECTIVE 

HARM  m^RfMnN^cATcSIGNS  FR°M  AND  AGAINST  ANY  CLAIMS.  DAMAGES  JUDGMENTS  PENALtILs 
hABi^P'  AND  C0STS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS)  CAUSFH Try 
no  ™oG.P'il0F  (1)  A  VlOLAT'ON  OF  THE  FOREGOING  PROHIBITION  OR  ^)  THE  PRESENCE  REL^^SE 
OR  DISPOSAL  OF  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  UkNDS  OR  I  ANn^  PnnVpn 
THEREWITH  DURING  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME  LESSEE  S^ALL  CLEANUP  REMOVE 
REMEDY,  AND  REPAIR  ANY  SOIL  OR  GROUND  WATER  CONTAMINATE* I  AND  DAMAGE  CLAUSED  Iy  thf 
,PrMnENo^?Rr,RELEASE  °F  ANY  HAZARDOUS  MATERIALS  IN,  O^  UNDER  OR  ABOUT  ^aVd  TaNTJS  OR 
LANDS  POOLED  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME IN  CONFORMANCE  WITH  THF 

NO?UUME,TFEnTTnOF,AR|P^A^E  LAW  TH'S  INDEMNIFICATION  AND^UM^sS^PlTSut^I 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
OTHER  ENVIRONMENTAL  LAW  OR  REGULATION.    LESSEE  SHALL  IMMEDIATELY  GIVE  LESSO^ WR^TTFM 

ANY  BREACH  0R  SUSPECTED  BREACH  OF  THIS  P>^R^  Jp^L^^^T^E 
.«™  CE  °F  ANY  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE ^^ERTArNING^TO  ^RDOuI 

WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH  THE  < DBUGATONS  OF 
THfs  LEASE  R  SHALL  SURV'VE  ™E  EXPIRATION  0R  EARLIER  TERMINATION  FOR  ANY  REASON  OF 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  and  ifsqap'q 
REPRESENTATIVES,  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES  CLAIMS  DEMANDS 
CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PeToNS  AND  LOSS 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION  ATTORNEY'S  FEES  EXPFRT  FFPS  AMn 
COURT  COSTS,  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SA ID  LAND  OR  WNDS ^POOlId  THEREwfTH  Sr 
p|?KuE55^G  °F  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION 10 Z^SZInjI 
REQUIREMENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE  ITS 
™f£SJMPL0YEE8"  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  J! 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS  ^"Ntj  UNDER  ITS 


ILi^P™  ^  n0o°tS  reqlU"'ed  0r  contemPla«ed  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1  unless  notice  of  another  address  has  been  provided  in  writing  All  such  noBces  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated 

life  l^anr!mllTI''6-  L6SS.?r  ma,k6S  "°  Warranty  of  any  kind  wi,h  resPect  ,0  title  to  the  surface  <*  ™neral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  bv  statute 

of  this  Lease  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  Efficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures 

m^inSS?-221^'  ■ Sh0Uld  Ussee  at  any  ,ime  ,0  C0mP|y  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  t Tdc ,  or  have 

r^0nJhinnVSnn6CeSSary  t0  fU'fi"  °bli9ati0ns  to  its  satisfaction1;  and  Lessee  shall  be  liabte  to  Lessor  forlhe 
Sf?f  .  f   ^  ,fxpenSeS  ,hus  incurred  "y  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 

furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

f^'J^T  and  fq^F<fS-  Venue  for  any  dispute  arisin9  under  this  Lease  shall  lie  in  Tarrant  County  Texas  where 
n!t  h^rnr^ndetrKhlS  L6a$!  ar6  Performable-  w  any  time  that  any  obligation  of  the  Lessee  to  make  a  pStZ 
^Lnr?nZ  f,h  '  ^"S"?  With  ,he  terms  of  the  Lease-  »  is  a9™*d  and  understood  that  Lessee  wiFpay  to 
Lessor  into  est  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  eSstina 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease  Lessee  shaH  nav  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  o%te  of  court  fncu  red  by 
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Ert?Z the  respective  rights  and  obligations  of  said  parties  hereunder.  During  the  primal >teZ  o '  X Leased 


22  Division  Orders.  It  is  agreed  that  neither  the  Lease  nor  any  of  its  terms  or  provisions  shall  be  altered  am*nrt»n 
extended  or  ratified  by  any  division  order  or  transfer  order  executed  by  Lesso°  Lessor's  JZ^' 

EST  fi  ^  Sha" require  ^  execu,ion  of  a  division  order  for  Paym^^l^W^d^LSS^ 
the  only  form  of  division  order  permitted  for  Lessee's  use  shall  be  such  form  promulgated Thy  Ihe ^Stete  of  tISs  and 

^S«nn"1oSvteC"0n  91402,S)  °f  'he  T6XaS  Natural  Resources  Code  as  a™"<led  from  time  to  time  An^y  ame^ment 

SSn^^TS  °r '  '?a"°nt  °f  ,hlS  'eaSe'  °r  °f  any  ,erm  or  provision  of  this  fease'  shall  *  made  only  by  an 
instrument  clearly  denominating  its  purpose  and  effect,  describing  the  specific  terms  or  provisions  affected  and  th* 

Son  £23?  "J  modifca«°n,htreof'  and  ~ed  ^  the  party  against  whom an sSch amendmen action 

dSThall  6nf0rCed'  ^  PUrP°rted  amendment'  tension  or  JfflS 

lLITL^T  *qreement  Fees   Notwithstanding  anything  contained  herein  to  the  contrary,  neither  Lessee  nor 

TZ  rT,'re  8  subordination.  Partial  release  of  lien,  release  of  lien,  consent  or  othe 
SEE  hf  V  !nder  °f  LeSSOr  that  has  a  lien  on  •*  land  as  a  condition  to  L^sor  receiving  the  agreed 

ES£  «  ■°r  fubs?quent  ^  Payment  H°"ever,  Lessor  will  cooperate  with  any  reaionabto  eHbrtS 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

^SS^^t  T,hiS  Le?!6  is0entered  into  in  the  state  of  Te><as  and  shall  be  construed,  interpreted  and  enforced  in 

ESJ?  £  ^        ST  ? '  6  ^0f  T6XaS  With0Ut  referenoe  ,0  choice-°'-law  rules.  Should  any  of  the  protons 
"e  determlned  t0  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 

^  Zl^nL0  ahPy  °,he' HP(r°V«  °"  h6rein  and  that  ,he  parties  shal1  attemP{  in  9°od  faitn  t0  renegotiate  that  provision 
™Jl  IT  fJnV,alld '°  effe?Uate  the  purpose  of  and  t0  conform  t0  the  law  regarding  such  provision.  The  section 

itles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 

itth  J  ,'?      !■?  ?ay     e*ecuuted  in  one  °r  m°re  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
"'"f  tu'e  one  and  he  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 

Lease         ' 9       '  '°  'nC'Ude  th6  °ther(S)  3S  the  COntext  reqU'reS  to  effectuate  the  full  purposes  of 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
payment  of  royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  §§  91.401 

inroLiyn  y  I  ■HUD. 

25.  Release  and  Discharge.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
royalty  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Arlington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers.  In  consideration  of  the 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
successors,  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations  losses  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present  or  future  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negotiated  Terms  (ii) 
he  negotiate  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity,  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment. 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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lessee:  Paloma  Barnett,  LLC 


Printed  Name:.   


LESSOR 


PtrUAft?/T4S*Qj  -Art 


STATE  OF 


COUNTY  OF  Toxv^^T 
This  instrument  was  acknowledged  before  me  on  the  ^  day  of  \^wA/y        200%  bv 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


MATTHEW  R.  DEAR  DEN 
My  CommlMlon  Explr* 
S«pt«mto«r  n,  2011 


Notary  Public,  St$te7of  Texas 
Notary's  Name  Printed:  Wwt((~*~>  D 
Notary's  Commission  Expires:  \fa  \ 


(CORPORATE  ACKNOWLEDGEMENT) 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instruments  acknowledged  before  me  on  the    Z  7  dav 

hiw  fp*^  ^m^zk^lI 

on  behalf  of  said  cecpoiatiQCL  * 


.  (Office)  of  Ato-^   fe-^-rfY,  *^C» 


Notary  Public,  State  of  Texas       *  ^ 
jtary's  Name  Printed:  /^C^/£a 
■es.   ^  ■So'pEftRSO'*  Ntkary's  Commission  Exj5ires:         ,  ->  ,         '  w 


f 
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